^g^gS^S^S^^r,^  ™'  ™»  MAY  REMOVE  OR- 
FOR  RECORD  IN  THE  PUBLIC  REcS^OUR  SOC.^  J?*?™TRVMENT  BEFORE  "  IS  FILED 
LICENSE  NUMBER.  k^OKDS,.  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

^^^^ss^^t^^M^^ 2oos' b—  ^  Wayne 

Inc.,  whose  address  is  8,0  Houston  ^  pZ  w^XZm^g?'3™'  ^  "  ^  a"d  XT°  ^ 

(the  "leased  premises")  in  Tarrant  County  Tel ^c  'dSl  an  land  described  on  Exhibit  "A"  attached  hereto 

reversion,  prescription  or  «hmrt*W^  ^^AZ^TT  ^n  "*"*  U"0r  hereafter  ^uke  ** 
For  purposes  of  this  Lease,  "oil  and I  «T"  means ofl ^  2  Z ?  '  deve'opmS'  Produd"S  and  marketing  oil  and  gas. 
elements  produced  through  a  well borT Z,r indu^  n  V  ^  W™**™  and  their  constituent 
hydrocarbons  produced  through  a  well  bore  W  ,L  ^T^*5'1''*  and  0,her  lkluid  a"d  gaseous 
as  hydrocarbon  gases.  Expressly  Tx  uded  from  hi  T  T'-  °arb°n  d'°Xide  a"d  0,her  c°«™ercial  gases,  as  well 

premises  shall  include  ^S^^J^Z  e—ts'Lhw  ^  minera,S'  ^  leased 

execute  at  Lessee's  request  any  addSl Tfu'„„Z^  '  8,  ^  a"eyWayS  adjaCent  thereta  Lessor  a«rees  to 
accurate  description  offte  easeVpremises  In^^t^T'  reasonably  necessary  for  a  more  complete  or 
was  originally  paid,  Lessee  shToal  additionil  bLZ  ,  *  !  m  Mt">™>  acreage  than  that  for  which  bonus 
Lease  w'as  acquired  For  The  ploTe  of  d  termil,  he  amo "1  f  T  WhiCh  b°nUS  0rigina"y  paid  whe"  this 
acres  specified  on  Exhibit  -  A-^J^"^^^^  ^  ^  """^  °f  ^ 

this  Leased  belr ate™  of*  ^  ^        Z' T^f  ^  '°  "*        Pr°Visi°"S  C°n<ai"ed  herei"' 

Z^T  iaT      u  ?        6  Pr'ma°' term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 

such  weM         n       are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  wi^uSTbS 

ZtZ  \  1  "!  C"hKer  ShUtMn  °r  pr0dUCti0n  therefrom  is  not  be'ng  sold  by  Lessee,  such  well  or  we  Is  kal 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease  A  we"l  hat  ha 
been  dn! led  but  not  traced  shall  be  deemed  capable  of  producing  in  plying  quantities  If  for  a  period  of  n  11  (90 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  nofbeing  sold  by  Lessee  ?h Les  ee  shall  Dav 

*  °K  f '  {$5°-00)  PCT  aCre  ,he"  C0Wred  ^  this  Lease  °"  OT  before  the  end  rfJKS  and 

hereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  o^  production 

r^tduct"01  T8  ^^A ^  Pr°Vided'  h0WeWr' that  if  ,his  Lease  is  oth«™-  being  mam  aine  i£l ^  a"  ons 
or  ,f  produc  on  ,s  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  teS^S  no 

nl«m  in  jTl^      0'1  substances  Produ"d  and  saved  hereunder  which  are  processed  in  a  processing 

of  tL  n^ll  •  T  a"  ffi"ate,  °f  USSee'  haS  3  direct  or  indirect  int^st-  s"all  be  calculated  based  upon  7e  Mgh"? 
Irt   PT  f  Vhe  market  Va'Ue  0f  the  products  50  Passed.  Similarly,  on  oil,  gas  and  ofte  substenoes 

Kta^    ?  ?\ Jh'Cb,  ^  S°'d  10  L6SSee'  °r  m  afflliate  of  Lessee'  «^««  shanl  paid I  b^l ^  upon  h 
anv*  „/t„  ,hT  f       6  Pr0dU?  50  S°'d  ^  "*  proceeds  received  ^  ^see  for  said  products.  NoTwithsfand  ng 

anything  to  the  contrary  here, n,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee  in Z^Z  shalf 
any  of.  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production ^costs  incS^costs  Tl  ftln, 

oTfoTconsthclT'0n' C7PTO 

1  nroduced !tZ ^  H  deprecla''on  °f  *"y  P>mt  0r  other  facilitV  <"  equipment  for  processing  of  treating  o  \  or 
S^^^iS^0'        P0°,ed  th6reWith-      "°  —  Sha»  -^e  a  prfce  greaterLn  o°r 


ten  percent  T^of^'J^T"  T  ^  '  Corprti0n>  j°int  VentUre'  partnership  or  other  ^  *«  owns  more  than 
ten  percent  (10/,)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


«~  ir,  which,  together  with  Lessee> 

P™Por  other  entity  isowned  or  ^ 

of  fan  time  to  time.  All  payments  or  tenders  n^mace"  in  t^^Z  ^  ^ 

which  is  incapable  of  producing  in  Payi„g  quantities  (a 
permanently  ceases  from  any  cause,  ind^X^X^  Pr°dUCt,°n  (wh?er  or  not  in  W^g  quantities) 
action  of  any  governmental  authority,  then fn  the ™eTZ?£T^  T^"'  '°  the  prOV'sionS  of  Section  6  <*  *e 
nevertheless  remain  in  force  if  Lessi  comm L«  3 tions  f™'  I  main,ained  in  force  i(  sha" 

well  or  for  otherwise  obtaining  or  restoring prolS  on  Z '  ™  *    S  ^  °r  f°r  driIlin§  an  additi°"a' 

hundred  eighty  (180)  days  after  compS  of  oner^inn,  n         7  °r  lands  Pooled  therewi*  within  one 

after  such  cessation  of  In  producZ  f  af.he'  end  of  «h"  Prima™  ,  ^  With'n  ^  hund"d  3,1(1  dgh*  (180>  da^ 
otherwise  being  maintained  in  force  but  Lessee  is  then  en^Ld 7u  '  *,  .my  tlme  thereafter'  this  Lease  is  ™« 
calculated  to  obtain  or  restore  ^fcStal^I  n  §:  ^f'"8  °r  ^  °ther  °perations  reasonab|y 
operations  are  prosecuted  with  no  cSStatom  r;  S°  "  ^  °"e  °r  m0re  of  such 
the  production  of  oil  or  gas  or  other  substan^  covlTh  y  k  }  C0"SecutlLve  ^ and  lf  "Hy  such  operations  result  in 
quantities  from  the  leased  premises or land^ ^po^d  therewith  Aft'  "  l0"8  .thereafter  as  there  »  P^uction  in  paying 
quantities  hereunder,  Lessee  shall  ^nSr£t^i^^*M  °f  S  We"  «  °f  Produci"g  M 
reasonably  prudent  operator  would  drill  under  th  TsZe  nr  ^1°  PremiSeS  °r  lands  pooled  therewith  as  > 

formations  then  capable  of  producing  n  winTqSto T  l  l"™^  00  '°  dCVel°P  ^  leaSed  pr6miseS  35  t0 
protect  the  leased  premises  from  uncomnen^L  T         u         aSed  Prem'Ses  or  lands  Pooled  therewith,  or  (b)  to 

therewith.  There  sWM no ZZnUo  l  exotrntoTwe,,^  1  ^  ^  °"  °*her  la"ds  not  Pooled 
herein.  exPloratoO'         or  any  additional  wells  except  as  expressly  provided 

inters  «hL:^  P-'  a"  - -V  P-  of  the  leased  premises  or 

cmona2ta  HW  HW'th  ^  r^^1  rati°  of  100'»00  cubic  feet  or  more  per  barrel,  based  o„P24 -Zr ^  production  e  , 
conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  eqmvalen^VeSne^ 
and  horizontal  completion"  means  a  well  in  which  the  horizontal  component  of  the  gross  cornet  on ^  "ntervaHn  the 

mo  ^whiT'    T    .  °f/eC°rd  a  Writte"  declaration  describing  the  unit  and  stating  the  effective  date  of 

pooling  wh  ch .may  be  retroacnve  to  first  production.  In  the  event  Lessor's  acreage  is  included  in  a  well  all  of  Lessor's 

Sl^it 'S^St,  ff uction'  d;illing Torkins  operations  anywh- on  a  unit  -hiciT^l^ 

premises  shall  be  treated  as  if  ,t  were  production,  drilling  or  reworking  operations  on  the  leased  premises  excent  that  the 
production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  P"ion  whtch  the  e 
aaeage  covered  by  th,s  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unil.  Pooling  in  one  or  more 
instances  shall  not  exhaust  Lessee's  pooling  right,  hereunder,  and  Lessee  shall  have  the  recurring  rfght  but  noMhe 
obhgation  to  rev.se  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  aLr  commencem em 
authont T'     0rder,t0COnform  t0  the  we»  or  density  pattern  prescribed  or  permitted  by  th  govemZta 

au  S  t  g 'm'  T'  °r  .°  C°nf0rm  ,0  Wy  pr°duCtiVe  acrea§e  termination  made  by  such  governmenta 
statll  LTf"1?  !UCh/  reV1S'0n'Ij Lf 866  Sha"  f"e  of  record  a  declaration  describing  the  revLd  unT,  and 

Visbn ^  the ^nronL         /eV'S'°n-  7  ^  ^  "*  'm  °'  fr°m  the  ™«  *  of  such 

ev,sion,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 

^itat  nth*?nirhncet-rf  profduc,ionHin  paying  quamities  from  a  unit>  °r  up°n        ^ K 

may  termmate  the  un.  by  filmg  of  record  a  wntten  declaration  describing  the  unit  and  stating  the  date  of  termination 
Poo hng  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  coveTsZSe' 

Suit  m°ereP.0v° kLTXT™  imereS'  M  "»  SUCh  Separate  traCtS  is  intended  or  shal>  ^UpZ  or 

x:zz^  ar* differins' now  or  hereaft- eith- as  -> p- ™ -rrm 

7.  Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises  the 
^^X^S^  LeSSOT'S  iMereSt  ^  ^  ^  °f  ^  'eaSed  Premi-  b^  *>  ^  ™  es  Je 

tranirr  .A.SSis"m,ent-  in'erest  of  either  L^sor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise 

transferred  ,n  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  parties  hereunder 


ownership  shall  be  binding  on  Lessee  until  thirty  30 dav^r  t,   f ^  °f  UsSeS  hereunder'  and  no  change  in 

authenticated  copies  of  the  documents  JmrnnlV^L^     ^  the  °Hginal  or  certified  ^ 

until  Lessor  has  satisfied  the  notification  ^^£^£T^?  ^  T^"'6  Sat'SfaCtion  of  Lessee  « 
otherwise  stated  herein,  if  Lessee  transfers  its  fmeres,  he"  In  whof  *  "  °f  divisi°n  °rder'  Except  33 

obl,gat,ons  thereafter  arising  with  resoect  to  h/^Lf    ^  6  °r     part'  1x3866  sha"  be  Sieved  of  all 

obligations  with  respect  to  the  transf"eP^ nt^ IZ T^JT^'^  tT™  °f  **  ">  sati^ 

transferred.  If  Lessee  transfers  a  full  or  Sl^ll*  °f  Lessee  with  respect  to  any  interest  not  so 

obligation  to  pay  or  tender  shut-in  roymJ^^^^tLT,  T  °f  ^  ^  C°Vered  by  ,his  Lease'  the 
the  net  acreage  interest  in  this  Lease  then  held  by  each  a"d  the  transferee 

in  proportion  to 

recordable lot  or  file  of  record  a"  writt^release^nhh  'XL*  T  *Z  "*  ^  'ime  '°  time>  deliver  t0  Lessor  in 
area  covered  by  this  Lease  or  any  dep ^  ones  * ^  undS  and  shtlM  "  ""^l^  intereSt a"  °r  ^  P°rtion  °f  the 
arising  with  respect  to  the  interest  so  released  If  Les  ee  reuses  ^^TT-^^  °fM  °bIigationS  thereafter 
covered  hereby,  Lessee's  obligation  to  pay  o tenlr  shut-in ' wZte  ITh  *  ^  tha"  3,1  °f  the  «« 

the  net  acreage  interest  retained  hereunder  In  anv  evem  ,  Lnf  .  t  Prop0rtl0na,ely  reduced  in  accordance  with 
shall  deliver  to  Lessor  a  recordable  relele  «  to  such U  tem,'natlon  0/thls  Lease,  Lessee,  its  successors  or  assigns, 
terms  of  this  Lease.   Upon  thTexpuXn  of  he pl'a™  T™,  *  ^         Which  haVe  terminated 

renewal  of  the  primary  term  or  ato  ™al  !,f       7  'S  LeaSe*  Up0n  the  exPiration  of  any  extension  or 

terminate  as  to  a".  ^X^^^^^T^Z  ^  nlf'  ^  ^  ^  Lease  sha' 

on  the  leased  premises  or  on  fands  pooled  thereto  Hhes^X^h"  0)  thedeePef  depth  d"»ed  in  any  well  drilled 
producing  or  capable  of  producing  in  any  we  Id  lied  n„  h  5  P  e1u,vale"t  of  the  base  of  the  deepest  formation 
the  deepest;  provided,  howeve"1f L  "see     then  enled  in"    T"*  T  ^  P°°led  therewith'  whichever  is 

between  operations.  feCt  38  t0  a"  depths  so  lon8  35  n0  ™o«  than  ninety  (90)  days  elapse 

surface  of^rSf^  *°  ^  ST"     "*  ^  L~"  Sha"  "«        ^  *° 

six  hundred  fee.  (600')  of  th Tleased  oremL  «L  T„  7duCt  ?ny  °Perations  °"  leased  premises  or  within 
herein,  or  by  direcfi7nal  or  horizontal  Efcoml  ff  *  ^''T  **  leased  premises  by  poolin«'  33  ProvWed 
reasonable  efforts  not  to  use  residem  at  o "  SdS^t  7"  '  ^  'u^""  °"  °ther  'a"dS-  Lessee  sha"  ™*«  a" 
lands  pooled  therewith  or  other^e  ne'ghb°rhood  streets  or  thoroughfares  in  developing  the  leased  premises,  any 

:  srissts:  ss*        :;  5  srs-- 

condmons,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtafn  a  sa^act^ 
market  for  product.on  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production  or  by  TZl^eZ 
reasonably  w.thm  Lessee's  control,  this  Lease  shall  not  terminate  because  of  such Veventio^  or  7elay^nd  att~ 
option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  habL  for  breach  of 
fmerrup^  "  ^  ^  Whe"  ^i'""8'  Pr°dUCti°n  °r  °ther  0perations  are  so  prevented  de'fd  or 

th.Jnffi.i'"'6""''?'  LeSSCe  bereby  re'eaSeS  a"d  dischar8es  Umot  and  the  owner  of  the  surface  estate,  along  with 
t  "  '  emPloyees'.Partl'ers,  "gents,  contractors,  subcontractors,  guests  and  invitees,  and  their  r,It 

he  rs,  successors  and  assigns  (collectively  the  "Ussor  Parties"),  of  and  from  all  and  any  Actions  aTd  3es  of 
act  on  of  every  nature,  or  other  harm,  including  environmental  harm,  for  which  recover^  Td~t  i7so„oht 
mcludmg,  but  not  limited  to,  all  losses  and  expenses  which  are  caused  by  the  ntiZte  ^TitsoM^' 

ZS^LT^  IT"/ of' inciden,al  ,0  or  resu,,ing  from' the  ope-tions  of  <»• „*  7£ 

leased  premises  or  at  the  drill  site  or  operations  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of 

Further  T  V  i™™™  * ^  ^  "*  *  *"*  0tber  ™Sli&nt  or  s«ri<=%  »a"le  act :  or  omisston ^ofTetsee 
Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  LeTsor  Parties' 
against  any  and  all  cla.ms  liabilities,  losses,  damages,  actions,  property  damage,  personal  inj^  (includ Zl  L  h) 
coste  and  expenses,  or  other  harm  for  which  recovery  of  damages  is  sought,  under  any  Zry  incluKor  ' 
contract,  statute  or  strict  liability,  including  attorney  fees  and  other  legaf  expenses,  Jffta  r^ated  to 
envronmento  hazards  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or"n  any  way  relfte^ 
to  Lessee's  fa.lure  to  comply  with  any  and  all  environmental  laws;  those  arising  from  „  in  y  I Tre.ated  to 
Lessee's  operations  or  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  or  at  t£ Zm  to  or 
operanons  s.te;  those  arising  from  Lessee's  use  of  the  surface  or  subsurface  of  the  leased  premises  and  those  that 

acfor  lei«t  °CCTrd  by  LCSSee'S  breaCh  °f  a"y  0tthe  te™s  °r  of  this  rise  or  any  other 

act  or  om,ss,on  of  Lessee,  ,ts  d.rectors,  officers,  employees,  partners,  agents,  contractors,  subcontractor^  g„es£ 


«*-  UaSe'  "  °f  a"  •«-».  agree,  to 

above,™  co»nection  whk  the  actives  of  Lessee  to  officer  T  ?  LeSS°r  Pi""tieS  ,D  the  same  "««"*■■  p££«4 
AS  OTHERWISE  EXPRESSLY  LIMITED  l,!f^  ""P'oyees  and  agents  as  described  above.  EXCEPT 
"ABILITIES  ASSUMED  UNDER Tffi TERmI  OF  TH.w  ™E  INDEMN"Y  OBLIGATIONS  AND-foI 
WITHOUT    REGARD    TO    THF    rlnciT  ™  S  LEASE  SHALL  BE  WITHOUT  LIMITS  ANn 

CONDITIONS),  STRICT  LIABHJTY  CWt  THE  NEGLirp^fpp  !^HEREOF  (EXCLUDING  PR^-EXISTmG 
THE  NEGLIGENCE  OF  THE  INDEMNIFIED PARTY^ wh™dANY  PARTY  OR  ARTIES  (INCLUDING 
CONCURRENT,  ACTIVE  OR  PASSIVE  >'  WHETHER  SU™  NEGLIGENCE  BE  SOLE,  JOIn£ 

addf  ^ctsKr^Ms  rbiLrv,r be  direc,ed  ,o  the  ^      -  *■ 

«  or  certified  ^  re,um  receipt  guested,  unSctr  S  sof  deCfs  exSy  ^  ^  *  ^  * 

es«a«l5in  th1?;^^^  ^  respect  to  tit,e  to  the  SUrface  or  mi„era, 

statute,  mcluding  but  not  limited  to  Section  5  023  oMhe  T-»,  P  """^  that  mi8ht  «*•  by  common  law  or  by 
acceptance  of  this  Lease,  Lessee  acknow I  dges  tha  it  1  b£ Zl7f7    ^  ^  *  SUCCeSS°r)  m  excluded-  £ 

>  6.    TooJ.eMr^Peunilted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 
aH  ^JS^Sf^^£^  diSPWe  ariSi"8  ^ ,hiS  ^  Sha"  "e    Ta™  bounty,  Texas,  where 

ordiILsQSn7w^si«es:  S%?*£  *?  ™  — >  rules  or 

vicinity,  surface  locations  for  well  sites  in  the  vie  nitv  m,v  h  r  f  T  ,  f  *"  16336  and/°r  0ther  leases  in  the 
surface  locations)  for  drilling,  rework  ng  or  leropeLnf  The.tr  *fT  ™V  enC°U"ter  diffiCU,ty  SecUrinS 

either  restricted  or  not  allowed  on  the  lease  premises  oToTer  I'Z  ^ Slncednllln&  reworki"8  «  other  operations  are 
conducted  at  a  surface  location  off  of  ZZ~  sT, o  off of  L"nH    v!c™^'«  ttatany  such  operations 

accordance  with  this  lease,  provided  that  such ^E.  lands  with  wh.ch  the  lease  premises  are  pooled  in 

reworking,  producing  or  oZ  operations  unde aSS0C,atedw'*  a  directional  well  for  the  purpose  of  drilling, 
lease  be  deemed  operations conduct on  the 'Z lls72Z  1  ^  v™*'  ^  PUrp°™  °f  th's 
any  surface  restrictions  or  poo.ing  provisiolr^^^  ^  » 

wh.ch  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  he  ma^cu  ne 

ZZZ"  "euter  sender* sha" be  read  10  include  the  otMs)  as  the  —  ^  *>  ^^m^lf 

execution  Z^IZZT^^       ^  to  be  effeCfive     °f  the  date  first  but  upon 

^  J^o^Z^^T^      ^ Kigr0I7'S  hCirS'  dCViseeS'  eXCCUtors'  ^^inistrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR:  ^  LESSOR: 

DENNIS  WAYNEBlC 
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STATE  OF  TEXAS 
COUNTY  OF  TARRANT 
This  instrument  was  acknowledged  before  me  on  the  7^  day  of  Jj^^, 


2008,  by 


Dennis  Wayne  Brawlev  a  .in^  rrmn 


\  Notary 
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EXHIBIT  A 


Te„s  and  being  those  same  ,ands  more  ^S^^SS^X^^  L  ^  °f  *»  "*  ReCOrds<  T"™» 
Bevers  aka  Regina  Bevers  to  Dennis  Wayne  Brawlev  and  recorded        ,   *  ^j"*1  July  29'  1997  from  H<*» 
County,  rem,  and  amendments  ^  Mm^l^Z^Z^  *?°       °^  R«or"S,  Tarrant* 

aing  streets,  easements  and  alleyways  adjacent  thereto,  and  any  riparian  rights 
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